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AGREEMENT OF MERGER, dated s of the 27th day of Janu
wry, 1903, (heiemmafter sometines referred fo as the ““ Agreement’},
hy and bhelween Asrmioan Smrnrivg ann Ruosine Uomreany, a cor-
poration of the State of New Jersey (heremalior sometimes referved
to as “*Awmerican’’) and the Directors theieof, and Fryssan Miniva
anp Sapmivo Company, a corporavon of the State of Delaware (here-
inaftor sontetines 1eforred to as ¥ Federal®’) und the Dhectors thereof's

WITNISSLTR!

Waraas, the prneipal and - cgistered ofiiee of Asiiicax m the
Stute of New Jeisey 19t Nu,o 10 FKxehange Place, Jdersey ity
County of Hwdson, and The Corporntion Peust Compuny is the agent
thevemn, in eharge thereof, amd upon whon process against Amenem
ity be served witlm <and State; and

Wik kT Ay, the priveipal and 1egistered oftice of Federal wn the State
of Delaware is at No, 1289 South State Strect, m the City o1 Dover,
lounty of Kent, nud United States Corpmation Company s the agent
m charwe thereoly, and wpon whow process against 1%pdoral may he
served within smid Saley and

Wirrrras, the Uertilicade of Invorporation of Ameriean was filed
m the ofiee of the Neerotary of the State of New Jersey on the 4th
duy of Apnil, 1899, and recorded in the olhee of the Cleik of the County
of Hudson on the Hii day of Amil, 1899, and additsonasl cortifieates
respeet of Amentent wero filed with the Secietary of State of New
Jersey on Apil 8, 1001, danuary 5, 1911, Decewnber 26, 1928 May 24,
1940, May 22, 1935, June 1, 1947, und Novewber 14, 1951 and

Warneas, the Cortificate o1 Ineorporation of Federal was filed
m the office of the Secretary of the State of Delaware on the 24th day
of June, 1983, und u certrbied copny thereof was recorded in the offire
of the Reecorder of the County of New Castle in sud State on the
20th day of June, 1903, un amended Certiliente of Tneorporation before
pavuient of eapital was so filed on the 22nd day of August 1903,
and additional eertificaies i respeet of Federal were filed i the office
of the Sectetary of thie State of Deluware on January 6, 1908, October
17, 14907, July 18, 1927, June 20, 1929, May 29, 1931, April {2, 1934,
April 24, 1934, Apiil 24, 1936, June 16, 1937, June 30, 1938, May 3i,
1949, June 1, 1934, Novemher 2N, 1939, and Novewber 24, 194Y; and
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Wrarras, American has an authorized capital stock consisting of
8,600,000 shares divided into two classes, of which 500,000 shares of
the par value of $100 each are designated as Preferred Stock and
8,000,000 shares without nomunal or par value are designated as Com-
mon Stock and there have been duly issued and are now outstanding
certificates for 500,000 shares of Preferred Stock and 5,260,000 shares
of Common Stock, and

Waursras, Federal has an autherized® capital stoeh consisting of
$443,280 divaded into 246,640 shares of Common Stock of the par value
of $2.00 each and there have heen duly issyed and are now outstanding
cerlificates for smid 246,640 shares of Comnon Stock; and

Wurnras, American and Federal are organized for the purpose
of earrying on business of the sume or of a suimiar nature; and

Wargray, the respective Boards of Iirectors of such corporations
(lierein sometimes called the *constituent corporations’) deem it ad-
visable, to the end that greater efficiency and economy of management
wiay be aceomplished, and otherwise and generally to the advantage
aud welfare of such corporatiuns and their several and respective
stochholders to merge such corporations under and pursuant to the
provisions of Sections 14:12-1, 2 and 3 of the Revised Statutes of New
Jersey aud Section 59 of the General Corporation Law of the State
of Deluwuie;

Now, Turrrrogy, i consideration of the premnses and of the -
tual agicements, provisions, covenants and giants heremn contained,
it is herehy agiecd by and between the suid parties hereto, and in
accordance with the siud laws of the States of New Jersey and Dela-
wure, that Fedeial shall be and the spme is hereby merged into
Anerican and said Awerienn (herein someiunes referred to as the
“Contunung Corporation”’) dees hereby merge Federnl into itself;

Axp the parties hereto by these presents agiee to and presaiibe
the terus and conditions of suid werger (heicnafter called the
“Meirger '), the miode of eartying the same mto effect, the manner of
converlmg the eapital stock of ench of the constituent co1porations intn
stoek of the corpmution surviving the Merger and sueh other detmls
and provisions as ave deewed necessary or proper o perfeet the <aue,
all of wiueh the smid parties hegeto do mntually and severally agree
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and cavenant to obscive, keep und perforw, as heieinafter set forth,
that is to say:

Fumer., When this Agreement shall hnve been signed, acknowl-
edged, filed and 1ecorded m accordance with the lawas of the States
of New Jersey and Delaware, as namended and supplemen.ed, the
separate o1 gumzntion and exestence of FPederal shall cease, except ingo-
far ay the sune may he continued by statute, or requisite for carrying
out the purposes aof this Agroement, and Federal shall be merged
mte Awenean, the Continumg Corporation. The date upon which
Federal shall be nierged inte Ameriean is heremafter referred to as
‘i'the effective dnte of this Agreement'’.

S1coan: The nawme of the Continuing Corporation shall be
Anrnicany Smerring Axn Reriving Comrany.

Twirp: The numbel, nnmes and post-office addresses of the firat
direetors and officers of the Contmuing Corporation, who shall hold
ofhie until their suceessors are chosen or appoiuied either according
to law ar the By-Laws of the Continuing Corparation, are as follows:

DIRKECTORS

Numes

Kenneth C. Brownell
Merrel I' Callaway
I Donuld Camphell
Ichamd G Croft
Jolhn C. lhson

I, I, Goodwin
Deverean €, Josephs
1 J leary

J. D, MacKenase
Wdga L. Newhouse, Jr.
D, k. d. Palmer
Lewts 10, Pierson

J. J. Russell

Osear 8, Ntraus
Hoger W Stiaus
Sunon D, Stoouss
Johm U Traphagen
H Woith Vaughan

Post Office Addresses

Round Hill Road, Greenwich, Con..,
Pe Soto Hotel, Savannah, Georgia
435 Kast Gdnd Street, New York, N. Y.
1021 Park Avenue, New York, N, Y.
"Power [1ill Road, Searborough, N. Y.
6 ilitop Drive, Great Neck, N. Y.
200 Ioast Goth Stieet, New Yorh, N, Y.
320 Paalke Avenue, New York, N. Y
870 ¥ifth Avenue, New York, N. Y.
30 Wast 72nd Street, New Yoik, N, Y.
21 Slope Drive, Short Iills, N J,
Westhawpton Deach, N, Y

1136 ifth Avenue, New York, N, Y.
2 Tonst 62nd Street, New York, N Y.
6 ldast 93rd Street, New Yaork, N. Y,

68 Perth Avenue, New Roclielle, N, Y,

Germonds Road, West Nvack, N Y.
1 (heand View Tonvace, Tennfly, N, L

ke ot A { =



Names
Roger W, Straus

Kennetli €. Brownell

Johin ¢ ISouson

Edgar I. Newhouse, JT.

B T Gondwin

R Wuwith Vaughan
J. . MacKenzie
Snuog D. Strauss
1\, Thornley
O, W, Tackwood
H. 11. Levison

R. D. Bradford
Oscar 8. Straus
I8, C. Corson

. A. Brockington

1. W, (roge
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OFRFICERS
Offices Post Office Addresses
Chairman of G Enst 93rd Street,
the Board New York, N. Y.
President Round il Road,

' Greenwich, Conneaticut

Chairmnn of Fi-  Tower Hill Road,
nance Copmmtiee  Scarborough, New York

Vice President 30 Tiast 72nd Street,
New York, N. Y

6 Hilltop Drive,
Great Neck, N. Y,

1 Grand View 'l'errace,
Tenafly, N. J.

870 Fifth Avenue,
New York, N. V.

G8 Perth Avenue,
New Rochelle, N. Y,

344 Grandview Cirele,
Ridgewood, N. J.

70 Mason Drive, Flower
Hill, Manhas<et, N, Y.

G68-10 108th Street,
Forest Hills, N. Y.

20 Churel Street,
Greenwich, Conn.

Vien President
Vices President
Vice President
Vice President
Vice President
Viee President
Vice I’resident

Vice President

"I'reasurer 238 East 62nd Street,
New York, N. V.

Comptroller 4 TFox Hill Lane,
Short Hills, N J.

Secretary 164 last 72nd Street,

New York, N. Y.

57 Country Club Drive,
Tenafly, N. J.

General Auditor



——

]

Fourris: The authorized capital stock of the Continuing Corpora-
tion shall be 8,600,000 shares of which 500,000 shall he Preferred Stack
of the par value of $100 each, and 8,000,000 shall be Common Stock
without nommal or par value. The rights, terms and conditions of the
shares of said Preferied and Conmon Stock issued and to be issued
shall be the same a8 those of the shares of the Preferred and Cummon
Stuck of American, now outstanding.

¥wrri:  The mauner of converting the eapatal stock of each of the
vonstituent corporations mto the stoek of the Contimmumg Corporation
shall be as follows:

(n) Each share of 'referrved Stuck of Awmerican which is issued
and outstanding on the effective date of this Agreement »hall continue
to be one shiare of the Preferred Stock of the Confinumg Corporation,
anid each outstanding cettifiente 1epreseuting shares of Prefenied Stock
of Awerican shall evidence the vwnership of an equal nnmbher of full-
paid, non-assessable shinies of the Preferred Stock of the Contimung
Corporation. '

{b) Kuch share of Connion Stock of American which ia issued and
oufstanding on the ceffective date of this Agreement shall continue to
be one shate of the Common Stock of the Continuing Corporation,
and onch ontstanding certificate 1epresenting shares of Common Stock
of Ametican shall evidence the ownership of an equal nuniber of full-
paid, von-assessable snaren of the Common Stock of the Continning
Corporation.

(e} Kaeh rhare of Comnnon Stoek of Federal, wliel 1s issued and
outstanding on the effective date of this Agreement (exclusive of
<hares of Comuion Stock of Federal whiceh, om the effective date of this
Agreenient, ure wsued aad outstanding mn the name of Ameriecan, which
shall cense to exist and the certifieates representing whieh shall he
eaneelled) shall be converted nto one and two-thirds (12) shares of
Common Stock of the Contimung Coirporation and encli outstanding
certifieate representing such shares of Comumon Stach of Fedeial shall
thes eupon he deewied for all corporate purposes, other than the payment
of dividends, to evidence the ownership of the number of full-paid, non-
assessahle shares of Common Stock of the Continuing Corporation into
which the shares of Common Stock of Federal represented hy such
certifieate shall have heen go converted.

"
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(d) After the effective drte of this Agreewent, each holder of an
outstanding certifieate or certifioates theretofore representing Common
Stock of Federal shall suirender the same to the Continuing Corpora-
tion, and such holder shall he entitled, upon such saurrender, to receive
in exchange thuiefor a certifieate or certificates representing the num-
her of shares of Common Stock of the Conbpuing Corporation into
which the shares of Conunon Stock of Federal theretofore represented
by the eextificate or certificates so surrendered shall have been con-
verted ar aforesaid. Unless and until any such outstanding certificates
shall he so surrendered, no dividends payable Yo the holders of record
of Commion Stock of the Continuing Corporafion as of any date sub-
sequent to the effective date of this Agreement vhall be pard to the
holders of sucli outstanding certificates, but apon such surrender of any
auch outstunding certificate or certificates there shall be paid to the
record holder of the certificate or certificates for Common Stock of
the Continuing Corporation issued In exchange therefor the amount
of dividends whielt theretofore bhecame payable with respect to the
number of shares of Common Stock of the Contimung Corpoiation
represented by the certificate o1 certificates issued m exchange.

() If the certificate for any shares of the Contimuing Coirpora-
tion is to he 1s~ued in a name other than that in which the certificate
for shares suriendered for exchange shall he fregistered, it shall he a
condition uf such exchange that the certificate so surrendered shall be
propeily endorsed for transfer and that the person requesting suclh
exehnuge puy to the Continmng Corporatiorr any transfer or other
taxes 1equied by renson theteof or estublish to the satisfaction of the
Continumy Corporation that such tax lias been paid or is not payable.

(f) The Continuing Corpoiation shall not lie roguired to 188ue any
fraction of a share of Common Stock of the Contimung Corporation
in connection with such conversion, but may issue nnd delver scrip
cerfificates vepresenting fractional interests, exchangeable at any tinie
within two veais after the effective date of this Agresment, with other
fraetional sevip certificates i sufficient aggregate aiwount, for cerhfi-
cates representing such number of whole shates of Common Stock of
the Continuing Corporation, and new fractional scrip certificates, as
shall be ealled for by the aggregate amount of fractional serip certifi
antes surrendered upon such exchange. Such serilp certifieates shall
not entitle the holders thereof to exercise any voting riglit or to receive
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dividends or to paitioipate i the as<ets of the Continning Corporation
in the event of liyuidation, dissolution or winding up or to any rnghts
whatever, eacepl as therein expressly set forth, AN pights 1n and
under such serip cettificates shinll be vested an the hearer thereof and
shall pass by delhvery thersof The Continning Corporation shall he
entitled to treai the bearer thereof as the owner thereof for all pur-
poses and shall not be affected by any notice to the contrary. As soon
as practicable after the expiration of & period of two years after the
effective date of this Agreement, the Continaing Corporation will 1ssue
to The Chiage National Bank of The Uity of New York, us Serip Agent,
or its nowinee, a number of shares of Common Stock of the Contimung
Corporation equal to the numher of full shares represented by the
then ontstanding serip certifieates, Such shares shall then be sold at
the market nrice and the praceeds of such sale shall be held for the
account of the holders of such outstanding serip certificates, and there-
upon at any tune prior to the expiration of & period of six years
after the effective date of this Agrecent, holders of such serip certifi-
eates shall be entitled to 1ecerve thein pro-rata share of such proceeds.
Upon the expiration of a period of six years after the effective date
of this Agrgement such serip certificates shall become void and any
reamning proceeds of such sale allocahle to void serip shall become the
property of the Continmng Corporation. Serip certificates shall other-
wise he in sueh form and shall contain such terms and provisions as
shall be fixed by the Board of Directors of the Continuing Corporation
at or before the date of the 15sue thereof,

SixTi:  Kxeept insofar ns Lerein otherwise specifically set forth,
or us provided by statute, the corporate name, franchise, rights and
ovganization of Ameriean shall remam ntact apd the Continuing
Cut puration shall 1ctan and possess the powers, privileges and rights
granted by and shall be governed by and be subject to the Certificate
of Incorporation of American, as heretofore amended, & true copy of
which, after deleting paragraphs () and (f) of Artiele 4 thereof wiich
presently have no force and effect, is set forth in Kxhibit A hereto
annexed and made a part hereof. From and after the effective date
hereof and until further amended as provided by luw such Exhibit A
soparate and apart from tlis Agreement shall be, and may be sepa-
rately certified as, the Certificate of Incorporation of the Continuing
Corporation.
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Seventr: The By-Laws of Anwerican, as they exiat on the effec-
tive date of this Agreement, shall continue to he the By-lLaws of the
Continuing Corporation until altered, aended or repealed as theremn
provided,

BEwuri: The constituent corporations®shall not issue or sell,
1or issue nghts to subsenhe to, any shares of enpital stoek prior to the
effertive date of this Agreement.

Ninvie: On the effechive date of this A'greement, {a) the assets
and habilities of the eonstituent ecorporations (except for the shares
of Comuun Steck of Federal held by American and for iteus of
capital and surplus) shall be taken up or continued on the baoks of the
Continmng Corporation at the amounts at which they respectively
shall be carried at that time on the books of {he respective constituent
corporations, and (b) the capital of the Contimung Corporation shall
be an amount equal to the sum of the eaptal of Anmerican nunediately
prior to the effective date of this Agreement plus & sum equal to that
proportion of the eapitul and suxplus of Federsl as of Decemher
31, 1952, which the nomber of shares of Conwon Stock of Fegderal
held by others than American:on smud date hears to the total number
of sharea of Common Btoek of Federal issued.und outstanding on
aaid date.

Tenti* Any shares of Conunon Stock of the Confinning Corpora-
tion acquired by 1t in connection with the Merger, including shares
purehased by it in discharge of its ohligations to dissenting stock-
holders, if any, shail be held in the treasury of the Continuing Corpora-
tion.

JKiwvrxza: On the effective date of this Agreement, all and
singular the rights, privileges, powers and fraunchises of each of the
constituent corporations, By well of a public as of a private nature, all
property, real, personal and nuxed, all debis due on any account, as
well for stock subseriptions as all other things in action or belonging
to each of the constituent corporations, and all aud every ather interest
of each of the constituent corporationg, shall vest in, and he thereafter
the property of, the Continuing Corporation us effectively as they were
vested in the several and respechive conmstituent corporations. The
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title to any 1eal or pe1sonal estate, vested in either of the constituent
corpoiations by deed or otherwise, shull not revert or he in any way
impuired by 1eason of the Merger,

Al vights of creditors and ull Liens upon the property of the con-
stituent corporations shinll be presorved and unimpuired, limited in hien
to the propeity affeeted hy sueh bens, and all debts, habilities, duties
and obligations (ncluding habdity, 1f any, to dissenting stuckhiolders)
uf the constituent corpurations shail henceforth attach to the Continuing
Carporation, und may be enforeed aginst the Continulng Corporation
tu the sume eatent ns af thev Lhad been ineurred or contracted by the
Continuing Corporation,

Twerrrii: I at any tune the Continuing Corporation, its sucees-
sore or assigns, shall consuder or he advised that any further as<ipmn-
ments or assmances in the law, deeds or other mstruments, nets or
tlungs are neecessary or desizable to more fully vest 1n the Contimung
Corporation, s sueeessols op assigns, secording to the tetms hereof,
the fitle to, or possession of, umyv of the property, nghts, privileges,
powers, franchises or other mterests of Federal, Federal or 1ts proper
offiers and directors, will make, execute and deliver or will cause to
he made, eaceuted and delivered, all sueh assignments, assurances, or
other in~truments, and will fake, or cause to be taken, such further
action as the Continuing Corporation, its successors or assigns, may
request or deem necessary or desirable for such purpuse and otherwise
to eniry out the wtent and pupose of this Agreement. The proper
officers and diiectors of Federal and the proper ofhcers and directors
of American me fully anthorized in the name of Federal or otherwise
to take any and all such action,

Taigrrenti: 1t 15 espressly declared that the Contmuimg Cot-
poration <hall continue {0 he a corpuration organized and existing
undor the laws of the State o New Jeisey and that it shall he ~ubject
to the remedies and liabilities pesciibed thereby.

Fourruvin:  The Contimng Corporation will pay all expenses

of the Merger.

Frrrrenth: The Continuing Corporation hereby agrees that it
may he served with process in the State of Delawaie in any moceeding
for enfurcement of any obligation of Federal, ns well as for enforce-




it

mont of any obligation of the Continmung Corporation arising from the
Meiger, weluding suy suit vr other proceeding to enforce the rights
vl nuy stockholder of Federal, us detertained in appraisal proceeding
pursuant te the provisions of Section 61 of the (General Corporation
Law of the State of Delaware; and the Continuing Corpoiation hereby
wrrevocably appoints the Seerotary of State of Delaware as its agent
to aceept servien of process iw uny such suit or other proceeding, The
addiess to whieh a copy of such process shall he mailed by the Seore-
tary of State of Delaware is No, 120 Bioadway, New York, New York,
unless the Coutinuwimy Corporation shall designate m writing to the
Secrotary of State of Deluware a different addresa for such purpose,
e wluel ease i shall be wailed to the Jast adidress »n designated.

SixerenTH: This Agreoment shall be submitted to the stock-
halders of each of the coustituent coiporations, parties hereto, as pro-
vided by law, and slnll take effect and be deenied and taken to be the
Agreeent and Act of Merget of said constituent coiporation upon the
adoption thereof Ly the votes given i person or hy proxy of holders
af two-thirda of ull the shares of the capital stock of each of the said
eonatituent corporations in neeordance with the requirements of each
of their Certifientes of incurpoiation and in acdordance with the re-
yuiremeuts of the laws of the State of New Jersey and of the State
af Delaware at a meeling of the stockholders of each of said constituent
corpurations held for the purpose of considering and voting for the
adoption o1 rejection of tlus Agreement and upon the dowg of such
other acts and things as shall be yequired for accomphishing the Merger
bvidtie applivable provisions of said laws of the State of New Jersey
aud of the State of Delawaie, as amended and supplemented ; provided,
Lowever, that, auythiug bherein op elsewhere to the contiary notwith-
standing, tlus Agreement may he ahandoned by mutual cousont of the
Boards of Dieetors of both the constituent co1 porations, without action
or approval by the stockholders of erlier of the constituent corpora-
tious, al any time prior to the effective date of tlus Agreement, whether
hefore o1 after either of such weetings of stochliolders, aud thereupon
this Agiecement shall become wholly void and of no effect and there
shall he no hallity on the part of eithier of the constituent corporutions
o1 1is Bomd of Mvectors or stockholders, and no further action shatl
be tuken for the puipose of having this JAgicement adopted, approved,
vxecuted, ackuowledged or filed, ax the case may he,
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In Wirness Wuenror the said eosporations, parties to this Agree-
nient, have caused their rospective corporate seals to be hereunto affixed
aud these presents to be signed by their respective Presidents or Vice-
Presidents and attested by their respeetive Seccretaries or Assistant
Seeretaiies, all thereanto duly authorized, and the Directors of each
of saud corpoiations have hereunts set their finnds as of the day and
yenr first above witien,

Anknioany SMeLTINO AND REPINING CoMpany

Directors of American Smblting and Refining Company
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Executive Vice President
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Directors of Federal Mining and Smelting Company
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Exhibit A.

CERTIFICATE OF INCORPORATION
OF
AMERICAN SMELTING AND REFINING COMPANY

We, the undersigned, in order to associate ourselves, pursnant to
un Act of the Legislature of the State of New Jersey, entitled ** An
Aet Concerning Cforporationy, Revision of 1896,”" and all amendatory
and =upplemental aets, mto a corpoiation to esizy on the busimess
hereinafter atated, horehy certify as followsy

1. The nawe of the corporation is:

AMERICAN SanTing aNp Rermning (oMpany.

2 Phe punepal oflice of the corporation in the State ot New
Jersey 1 ut No 15 Fachange Place, in Jersey City, in the County of
Itudson, The name of the agent theiom and in charge thereof and
upon whom process agunst the eoirpovation may be served 1» The
Corpmation T'rust Company.,

3 The olyeets for wiueh the corporation is formed are: 'To ae-
yuire, deal 1, rell and otherwise dispose of oves, nunerals and wetals;
{o suielt, reduce, refine, will and otherwise treat ores, mineials and
metals; and to manufacture, acquire, deal in, sell and otherwise dis-
pose of produets of vies, minerals and metals.

in wmd of or eonnection with the foregoing, or if deemed profitable
or espedicnt 1n addition thereto, ot in the use, munagewment, unprove-
ment or dispusition of any property, the eorporativn shall have also
the following ubjects and poweis, as well as all powers conferred hy
law:

To mune, guury, dig, cut, 1educe, tieat, prepaie fo1 use, transport
and deal in, ores, nunerals, metals, wood, coal, stone, peat, marl, clay
and raw inatenals generally and their produets direet and imeidental;

To purchase, lense and otherwise aequire, unprove, develop, let,
sell and otheiwise dispose of 1eul estate and rights and interests 1n
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or in respeet to real estate, watersor water power, and to develop
towus and town sites;

To construel, pumehase, lense and otherwise woquie, improve,
maintw, vperate, let, sell and otherwise dispose of pupe Iimes, works
fur produemy or {uruslung power, water, gus ob electuiety, tinmways,
sfreet rulwans, bradges, boats, fervies, hues of mvigation, doeks,
walehiouses, hotels, stores, dwellinge and all other works, manufae-
tories, structures and miprovements, wnd to aequire, construet, wgin-
taan und opernte 1ailroads, telegraph hines and canals not in the Ntate
of Now Jersey s '

o transpart goods, weschandise and passenger~ upon land or
water,

To wnhe, produes, buy, handle, use, deal i, -ell and otherwise
dispinse of all kinds of sgueultural preducts, Toods, heverages, diugs,
fwimture, wachinely, tools, supplies, goods, wuies, merehandive and
manufaciuies;

To negquire, use, gve livenses widder, and dispose of nglits i ve-
apect to manufaetae, use, businesd o1 trade, meluding inventions,
provesses, patents, trade-nmiks and trade names;

To purehase, hold, sell; nssign, transfer, mortgage, pledge or
otherwise dispose of shiares of the eapital steck of, o1 any bouds, ~e-
cupties op evidenves of mdebteduess erented by anv other corporation
a1 conpunations of New Jersey or any other Stute.

The vasprahion nuy do any of the tongs erembetore enumerated
for iteell o1 Tor uecount of others; may wake and perfonn contraets fus
duing amy thereol's way curgy on any busmess or operation deemed
wdvantageons, mewdental or wecessory to amy thereof o: advantageous
o1 prafitable to the eorpoiation; in connection with o1 fuitherance of
any thereof iy aequire, use, undertnke, give guaranties in 1espeet to,
wandge and dispose of contracts, propueties und nights of all kinds,
melnhing the assets, busiess, goud-wills and habilities of vorporations,
associntions, fitws and ndividuals; and generally may do anything
that o untwral person nught lawfully duv in connection with anv of said
things.

4, {a) The total authonzed capital stock of tlis coiporation 1s
8,500,000 <hares, divided into two clusses, of which 500,000 shares of
the par value of $10 ench shall be and be designated preferred stoel,,
and HUDONOG shares withont nonmmal or pur value <hall be and be
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designated connnon stock.  All or any part of said shares of comunon
stock without nonunnt o1 par value way be 1ssued and sold by this
corporation from tune to tune in such ninnmer and for such considera-
tions as from time to tune miay he fixed by 1ts Board of Directors

(b) The preferned stock shall e entitled mm preference tu the
comnon stock to cwnslutive dividends at the rate of seven per centumn
yearly, payable quarterly, half-yearly or yearly; that 1s to say, divi-
dends iy be puid upon the comnion ~tock only when the preferred
stoek shall have 1ecoived dividends at smid rate from the time of the
issue thereof. The mefeired stock shall also have a preference over
the common stock in any distribution of the assets of the corporation
other than profits until the full par value thereof and seven per centum
per annum thereon from the time of insue shall have been paid by divi-
dends or dwstnibution, Phe preferied stock shall not be entitled to
any dividend 1n excesy of said seven per centfin per annum, nor to
any share in distibution of assets i exeess of said par value and the
amount then unpaid of such cumulative dividends; but only the com-
mon stock shall he entitled to uny furiher divadend or to any fuithex
share in distribution,

{¢) Nu holder of stock of any class of this corporation shall have
any prefurentinl oy other night to subseribe to uny new, additional or
inereased shaires of stock of tlis corporation of nny clurs or to any
seeuies we obhgations convertible into shares of stoek of this corpo
tttion nor any tight to subsentbe to any thereof, other than sueh, if
any, us the Bomd of Duectors mots diseretion may deternine, and any
shares of stock of tlus corporation or securities or ubhigations con-
verlible into shares ot stoek of this corporation whieh the Board of
Directors may deteinune to offer for subseription fo holders of stock,
my, u4s the Board ol Dudacturs shadl deternnne, be offered to holders
oi any clasy or classes of stock of this corporation, at the tinie existing,
to the exclusion of holders of any or all other elasses, at the tune exist-
mg, ut such prices as the Board of Ducetors in its discretion may fix
subject to apphicable provisions of law.

{d) Mach share of stack of this corporation of uny class from tune
to tine outstanding shall have voting powers of one vote,

O, "Mhe nnes and post oflice addresses of the incorporators and the
muwmnber of shares subseribed for by each [the aggregate of wlieh,
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$H,HH0), is the amount of eaputal stock with which this Cewpany will
commenes business] are ns follows:

Number of
Names. Post-Office Addresses. Shares.

Winthrop K. Dwight . 83 Montgomery Sticet,

Jeisey City, New Jeisey, Ten
Thomus Mils Day, Jr. s ' Ten
Johin J Treaey . .. ¢ Ten
Hector W. Thomas .. “* ¢ Ten
Alexis I, Bartlett . " p Ten

]

G. "The eomporabion iy hinve offives and condwet busimess any -
where without, as well as within, the Stute of New Jersey; and the
Ducetors miny hiokd meetings and may keep the hooky of the corpora-
tion {except the stock and tiansfer books) out of said State of New

Jdeisey.
[ ]

7. The corpmation mav, by action of the Bowd of Directors,
without as~ent or other action of the stoekholders, pmchase, acquire,
hold, lease, mortgage, pledge, sell and convey such property, real, per-
sonad and wised, without as well as within snid State of New Jersey,
as the Boaid of Dhiectors mav from time to thne determine, and
payviment for any property may issue, or couse to be issued, stock of
the vorporation, or honds thereof secured by pledge or mortgage, or
nnseenved,

4. With the wiitten asseni, or pursunnt tu the affirmutive vote,
in pe1son or by proxy, at any weeting ealled us provided m the by-laws,
of the holders of two-tlnrds of each class of the stuck issued and out-
standing, the Board of Directors may sell, vonvey, assign, transfer or
othoerwise dispose of, the property, assets, rights and privileges of the
corporation, as an entirety, for such consideration aud on sueh terma

as they may determine,

9. Until the number thereof shall be altered the corporation shall
have five directors An increase of the number of directors shall be
deemed 1o ereate vacancies in the Board to be filled in the manner
provided by the hy-laws,
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10. All corporate powers shall be exercised by .the Board of Direc-
tors, except as otherwise provided by atatute, or by-this certificate,

11."Fhe Board of Direetors-shall have power'to make and alter ™
‘the'by:laws.

12, An executive committee of directors.may be appointed in the
ymunwer, of 'the number and underithe:regulations provided in the by-
laws, and may be given any.or all of the;powers of -the -Hoard of Di-
rectars when:the same is:not-in session.

IN wiTNEss WHEREOF, we have hereunto aqt,onr hands and sesls
the 4th day of April, A.D, one thousamd eight hundred and mnety-nine.

« Wixtasor E. Dwiear  [L.8.]
Tromas Mrs Day, JR. [L.8.]
Jorw J. TaEiqy e 8y]
Hzoror W. THoMAS [1.8.]
Arzxis P. BarTLXTT (L8]



as

Brate or New York,
County or New Yok,

Be it remembered that on this 4th day of April, in the year one
thousand exght hundred and ninety-nine, before me, a notary public in
and for the State and county aforesaig, personally appeared Winthrop
K. Dwight, Thomas Mills Day, Jr., John J. Treacy, Heetor W. Thomas
and Alexia P. Bartlett who, I am satisfled, are the persons named in
and who exeouted the foregoing certificate, and I having first made
known to them the contents thereof, fhey did thereupon severally ac-
knowledge that they signed, sealed and delivered the same as their

voluntary act and deed. ]

Jonw J. MoBrmg
i Notary Public
New Y.k County.

{rovanintrerar) .

— e

[ R,

St




Srare oF New Yok, o
County or New York, "

1, Winiam Sonmer, Clerk of the Connty of New York, and also
Clerk of the Supreme Court for the said County, the same being a
Court of Record, Do Hereby Certify that John J. MecBride, whose
name is subseribed to the Certificate of the proof and acknowledgment
of the annexed instrument, and thereon written, was, at the time of
taking such proof and uacknowledgment, a Notary Public in and for
said County, duly commissioned and swern and authorized by the laws
of said State to take the acknowledgments and proofs of deeds ar con-
veyances for land, tenements or hereditaments in said State of New
York. And further that I ami well acynainted with the haudwriting of
such Notary Publie, and venmly believe that the signature to said
certificate of proof or acknowledgment is genuine,

In wrsTiruNy wHEREOF 1 have hereunto set' my hand and affixed
the seal of the said Cowrt and County, the 4 day of Apl,, 1899,
Wu, SonMER,
Clerk.
{case

[Klxpomsrn:]

# Received in the Hudson Co., N, J., Clerk’s office, Apr. 4th, A, D.
1899, and recorded in the Clerk’s Record, No. .. .. ........, , on
Page ....... ...... coee

Joux @. Fisuzs, Clerk.”’

““Filed Apr. 4, 1899,
Grorge WurTs,
Becretary of State.”
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CLETIFIOATE oF SLenrTam or AMLLICAN SMeLTING AND Rerivinag
Comrany, o CorPoRATION 0F THE STATE 0F Nrw Jresky, Reramive
70 VOTE 0F NTO0KHOLDLRS

1, G A. Bruckington, Secietary of American Sineltimyg and Refining
Company, & corporation oiganized and doing business pursuant to
Title 14 of the Revised Statutes of New Jersey, do hereby certify in
accordance with provisious of Seetion 14:12-3 thereof:

1 That the foregmng Agreewent of Meiger of smid corporation
and Federal Mining and Smelting Comnpany was wade by the direetors
of said American Smelting und Refaung Company at a duly convened
meeting called for that puipose,

2 'That »aid Agreement was duly submitted to the stockliolders
of said Amerienn Smelting and Refimag Company at a meeting thereof
enlledl for the purpose of taking the snme mto considerafion, of which
meeting ot least twenty days’ notice of time, pyuce and object thereof
was wniled to the lnst known post-oftice addrehs of each of rmid ~tock-
holders,

3  That stud Amieement was consideted by the stockholders at
said meeting and a vote of the stoekholders was taken by ballot for
the adoption or rejection of saul agreenent, and that stockholders
owming wore than two-thinds of the shares of the eapital stoek of said
Awmerican Snwlting .ad Refimng Company voted m favor of the
adoption of »aid Agreemeont

4  That the meeting of stochholders of said Awerienn Suielting
nnd Relimng Company and the smud vole bv ballot upon the adophon
of said Agreement were leld and tnken reparately from the meeting
of stockholders nnd vote of Federal Miming and Smelting Company

6. "That the primeipnl alfice of Awmerican Seltig and Refining
Company is No. 15 Tachange Place, Jersey City, New Jersey, and The
Corporation f'rust Company is the agent thercin, and m chsrge thereof,
upon whom process agminst smid corporation sy be served witlin
snid state.

Tw wienkss wursror, I have hereunto signed my nawme as Secie-
tary and affixeql the sea! of said American Smelting and Refining Com-
pany this Jp2 day of Apnl, 19563,

:'yj"'vz'?}, e %ﬁ.«’({?? e

et
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State or Nnw Youx

U
Couney or Niw Yonk j‘:Z&J
I,// ﬂ?«'—(} / Notary Public in and for »md

County i -the State aforesaud, do hereby certify that Kenneth C.
Brownell, I"esident of American Snielting and Refining Company, n
corporation of the State of New Jersey, who & personally known to
me to be the same person wlhose niupe 1 subseribed to the foregomng
Apxreement of Meiger as raid President and who 18 personally known
to me to be the M1esident of such corporation, appeared before me
tlns day m person und acknowledged that he signed, sealed and de-
livered the smid Agieement of Merger as his free and voluntary act,
as such President und as the free and voluntary net, deed and ngree-
ment of sawd corporation, for the uses and pugposes therein »et forth,
and fuither ucknowledged said Apgieement of Merger to be the act,
deed and agiecment of snid eorporation, all by the authonity of the
Bourd of Directors of smud cor poration and by suthority of a resolution
adopted hy aduilot at a special meeting of the stockholders of waid
corporation duly called and lield aecording to the statutes of the State
of New Jeisey governing the merger of ecorporations, by the aflirmative
vote cnst hy ballot of the stockholders representing more than two-
thurds of the total numher of shaves of the capital stock of said
vorporation.

IN wirsess warnror 1 linye hereantg set my hand and sgal as

such Netary Public on this 34 day/ﬂ pril, 1953,

A !
NUTARY l‘UEH[l‘UE'?H!P‘"gk’h\EW VOouk
No 24-u33.4400
QUALIEIEL IN Blhuy CoUNTY
Lertlihalea filed with
Kings Do Beglater, N1 (o (lerk & N Y Os Mginter
Coaniuion Egpies March 30, 2004
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.+ puny thiv, JE&Kduy of April, 1953,
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Crurnaeatr o 81omgray of FEDFRAL Minisg AND SMLLTING
Comprany, A CuRPORATION 0F Uikl STATE 0F 111 AWARE, RFLATIVL
T0 VOTE OF STOUKHOLDEFRS

I, G. A Biorkington, Seeretary of Federal Minimg and Smelting
Compuny, a corporation organized and doing business pursuant to
fhe Inws of {he State of Delaware, do hereby cernify -

1. "That the foregoing Agreoment of Mergel of said corporation
and Amencan Swelting and Reflning Company was made by the
diectors of wsud Federal Mming und Swelting Cowmpany at o duly
convened nicching enlled for that purpose

2 That said Agreement was duly subnutted to the stoekholders
of snid Federal Mimmng and Smelting Compnus ot o meeting thereof
ealled tor the puipose of takimg the same into cansideration, of wlaeh
meeting at least twenty days’ notiee of tune, place sud object thereof
was muled to the lust known post-office address of each of said
stockholders

3 Thut smd Agrecmen was considered by the stockholders at
said weeting sud a vote of the stuckliolders was tahen by ballot for
the adoption o1 1ejection of said Agieenment, and that stockloldeis
ownng more than two-thirds of the shaies of the capital <tock of sud
IPedeial Munng and Swelting Cowpany voted i favor of the adoption
of suid Apgieement.

4 'Phat the meeting of stockbolders of saud Federal Muung and
Mieltiyes Company and the smd vote hy hallot upon the adoption of
saud Agrecment were held and tahen sepratelyv from the meeting of
stoehholders and vote of American Smelting and Refiming Conipany.

O Tha! Federal Mming and Swmelbng Compamny has no ofive
withun the State of New Jersey and the pumeipal othee of Fedeaal
Alnmnug, aud Smelting Company 18 No. 129 South State Stieet, Doves,
Delawm e and Umifed States Corpovation Commpeny 1~ the acent theiem,
und an churge thereof, upon whom proves~ dwninst <aud emporation
may be senved within raid state

- “"wulm s~ Wi kLor, 1 hn\"(' hereunto ~yoed wy nawme us Seeve
'j‘m._'\..;mlt,nﬂi.}u the send of said Federal Mming and Swelting Com-

3

"~ - . . ’ —
:'-:-, i ) -c%ufk’ﬁiz’kn& é
i L . <
d / ,
1900 . < Mecretmy
W
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THE ABOVE AUREEMENT OF MERGER, having been exe-
cuted by all of the directors of Federal Mining and Smelting Com-
pany, a corporation of the Btate of Delaware, (and having been
oxecnted by the other corporate party thereto in the manner pre-
soribed by the laws of the State under which it was organized) and
having been submitted to the stockholders of said Federal Mining and
Smelting Company, at a special meeting thereof, ealled and held sepa-
rately from: the meeting of the stockholders of the other corporate
party to said Agreement of Merger i accordance with the laws of
the State of Deluware, and having been adopted by the votes cast hy
ballot of the stockholders representing more than two-thirds of the
total nmnber of shares of the outstanding capital stock of Federal
Mining und Smelting Company, all in accordance with the atatutes of
the State of Delaware, and that fact having been certified herein by
the Seerelary of smd corporation, the Execative Vice President and
the Secretary of said corporation now Lereby execute the aaid Agree-
ument of Merger under its corporate seal by aunthority of the directors
and stockholders thgenf, as the art, deed a :d agreement of said cor-
poration on this Jf & day of April, 1953.

. Co 1 " ;‘ FrpERAL anm AND Suwmm Cmumw

|-"0u.

w '-.'_ o By .. Adah o~

. TN, Exe \mv ice Presldem
URSNTS y
u"_" A o
'4 T
t:u'y

-

Craqaenntt
e

.
'l
BALTEVER

Sypaged :,)
IV.'i np'o é‘éf/ h?@n/ i
Mg ‘hwre@r /
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H8, 1

State oF NEw York
(‘ounty /0 Nrw Youpx
T/l end '[/ a Notary Publie in and for said County

in thd State aforésaud, do hereby certify that Richard I, (foudwin,
Toxeceutive Vice President of Federal Mining and Smelting Company,
u eorporation of the State of Delaware, who is personally known tu
e ta he the same person whose name is subserithed ta the faregoiug
Agrecment of Merger as such Kaecutive Viee President and who s
persunally known to e to he the Toxecublive Viee President of such
corporation, appeared hefore nie tins day n person and acknowledged
that he signed, sealed and dehvered the said Agreewmwent of Merger
a4 his free and voluntary act, as such Ihhecutive Viee Piresident
und as the fiee and voluntary act, deed and agreement of said cor-
poration, for the uses und purposes therein set forth, and fuithe:
acknowledged said Agreenient of Merger to he the ael, deed and agiee-
ment of said coa poration, all by the authority of the Bourd of Mirectors
of ~nid eorpoiation, and by authowty of a resolution adopted by a
bllot at u specl weeting of the stockholders of said corporation duly
vnlled and held avcording to the statutes of the State of Delawale
govermng the wmerger of corporations, by the aflivnmtive vote cust by
hallot of the stockholders representimg more than two-thirds of the
totul nwnber of shares of the cuputal <tock of smd ecorporation.

INx wirNgss waeBkor [ haye lereunto set my hand and senl as

such Notm‘y Pablie on thisv§ /- day of Apfil/ 1953,
R //
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